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MASTER SERVICES AGREEMENT 

This Master Services Agreement (“Agreement”) is entered into this 8
th

 day of March, 2012 

(“Effective Date”) between the Education Achievement Authority, a Michigan public body 

corporate (“EAA”) and Teach For America, a Connecticut not-for-profit corporation (“Vendor”).  

WHEREAS, EAA desires to retain Vendor to provide certain services as described herein 

upon the terms and conditions set forth herein and Vendor is willing to perform such services. 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained 

herein and other good and valuable consideration, the receipt and sufficiency of which is hereby 

acknowledged, the parties agree as follows: 

ARTICLE I 

SERVICES TO BE PROVIDED 

Section 1.1 Services.  Each individual service to be provided by Vendor to EAA under this 

Agreement will be defined by a Service Order in the form of the template attached as Exhibit A. 

Each Service Order shall be signed by both parties and will describe the services to be performed 

(“Services”), the schedule for the performance of the Services (the “Period of Performance”), any 

identifiable work product to be delivered by Vendor (“Deliverables”), the fixed price or hourly rate 

for the Services (“Fees”), and any other terms that apply to that specific Service Order (“Special 

Terms”). The parties anticipate the possibility of executing multiple Service Orders outlining 

separate engagements for services.  Each Service Order, together with the terms of this Agreement, 

constitutes a separate contract that will be effective upon execution of the Service Order by the 

parties. Each Service Order shall be governed by the terms of this Agreement. Except for those 

Special Terms in the Service Order that expressly provide that they take precedence over this 

Agreement, in the event of a conflict between this Agreement and the terms of a Service Order, this 

Agreement shall govern.    

ARTICLE II 

COMPENSATION 

Section 2.1 Fees. All Fees payable to Vendor during the term of this Agreement shall be 

reflected in each Service Order and shall remain fixed for the duration of the Service Order.  Except 

for the Fees set forth in the applicable Service Order, there are no other fees or costs to be paid by 

EAA to Vendor.  Notwithstanding the foregoing, Vendor acknowledges and agrees that the total 

amount payable to Vendor hereunder is subject to EAA’s annual budgeted amount for such 

Services.  Furthermore, amounts to be paid to Vendor shall not exceed the maximum dollar 

amount(s) specified in each Service Order, unless Vendor obtains the prior written approval of EAA 

and the parties execute a modified Service Order. 

Section 2.2 Invoices.  Vendor shall submit to EAA monthly invoices of Services performed 

in the previous month. Invoices shall be submitted to: 3022 W. Grand Blvd., Suite 14-652, Detroit, 

Michigan, 48202, Attention: Accounts Payable. EAA shall pay invoices for Services satisfactorily 

performed within 45 days after receipt of an invoice from Vendor.  In the event that EAA 

reasonably disputes any amount that appears on an invoice received from Vendor, the parties shall 
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work together in good faith to resolve the dispute.  EAA shall not be required to pay the disputed 

portion until the dispute is resolved; provided, however, that (i) EAA continues to pay any 

undisputed amounts consistent with this Agreement, and (ii) Vendor shall continue to provide all of 

the Services and otherwise perform its obligations under the Agreement.  Nonpayment by EAA of 

disputed amounts shall not constitute a breach of EAA’s obligations regarding payment to Vendor 

or otherwise be considered a basis for termination of this Agreement.      

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF EAA 

 EAA represents and warrants to the Vendor as follows and acknowledges that the Vendor is 

relying on such representations and warranties in entering into this Agreement and completing the 

transactions contemplated hereby: 

Section 3.1 Organization and Good Standing. EAA is duly organized, validly existing and 

in good standing under the laws of the State of Michigan, has all requisite power and authority to 

own, operate and lease its properties and is duly authorized to do business in the State of Michigan. 

Section 3.2 Power and Authorization. EAA has all requisite power to enter into this 

Agreement and to carry out and perform its obligations hereunder.  All action required on the part 

of EAA and its officers, directors and board members for the authorization, execution and delivery 

of this Agreement and the performance by EAA of its obligations hereunder have been taken.  This 

Agreement, when executed and delivered, shall constitute the legal and binding obligation of EAA 

in accordance with its terms, subject to (a) judicial principles respecting election of remedies or 

limiting the availability of specific performance, injunctive relief and other equitable remedies and 

(b) bankruptcy, insolvency, reorganization, moratorium or other similar laws not or hereafter in 

effect generally relating to or affecting creditors’ rights. 

Section 3.3 No Conflict or Breach.  The execution, delivery and performance by EAA of 

its obligations under this Agreement will not result in any violation of, be in conflict with or 

constitute a default under, in any material respect, any material instrument, mortgage, deed of trust, 

loan, contract, commitment, judgment, decree, order or obligation binding upon EAA or result in 

the creation of any mortgage, pledge, lien, encumbrance or charge upon any of its properties or 

assets. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF THE VENDOR 

The Vendor represents and warrants to EAA as follows and acknowledges that EAA is 

relying on such representations and warranties in entering into this Agreement and completing the 

transactions contemplated hereby: 

Section 4.1 Organization and Good Standing.  Vendor is duly organized, validly existing 

and in good standing under the laws of the State of Connecticut, has all requisite power and 

authority to own, operate and lease its properties and is duly authorized to do business in the State 

of Michigan. 
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Section 4.2 Power and Authority.  The Vendor has all requisite power to enter into this 

Agreement and to carry out and perform its obligations hereunder.  All action required on the part 

of the Vendor and its officers, and agents for the authorization, execution and delivery of this 

Agreement and the performance by the Vendor of its obligations hereunder have been taken.  This 

Agreement when executed and delivered, shall constitute the legal and binding obligations of the 

Vendor in accordance with its terms, subject to (a) judicial principles respecting election of 

remedies or limiting the availability of specific performance, injunctive relief and other equitable 

remedies and (b) bankruptcy, insolvency, reorganization, moratorium or other similar laws not or 

hereafter in effect generally relating to or affecting creditors’ rights. 

Section 4.3 No Conflict or Breach.  The execution, delivery and performance by the 

Vendor of its obligations under this Agreement will not result in any violation of, be in conflict with 

or constitute a default under, in any material respect, any material instrument, mortgage, deed of 

trust, loan, contract, commitment, judgment, decree, order or obligation binding upon the Vendor or 

result in the creation of any mortgage, pledge, lien, encumbrance or charge upon any of its 

properties or assets. 

Section 4.4 No Debarment, Pending Governmental Action or Record of Violations.  

Vendor has not been debarred by either the Federal, State or any local unit of government from 

providing services, nor is it currently the subject of any debarment or similar proceedings.  Vendor 

has no record of violation of any Federal, State or local government’s procurement, contracting or 

ethics rules. 

Section 4.5 Conflicts; No Undue or Improper Influence or Inducement.  Vendor 

represents and warrants that it has disclosed in writing any existing conflicts of interest involving 

EAA, and that it will disclose in writing to EAA any conflicts that arise during the term of this 

Agreement.  Vendor represents and warrants that it has not and will not offer to EAA or any of 

EAA’s employees any unlawful inducement, prohibited benefit, or improper incentive to enter into 

this or any other agreement with EAA. 

Section 4.6 Performance of Services; Compliance with Law.  The Services will be 

performed in a diligent manner in accordance with industry practices, by individuals of suitable 

training and skill.  Vendor’s actions and performance of the Services throughout the term of this 

Agreement shall be in full compliance with all applicable federal, state and local laws, rules, 

regulations and standards, including all laws applicable to EAA’s operations or to which EAA is  

otherwise bound.  Vendor has and will maintain throughout the term of this Agreement, all licenses, 

permits, authorizations and approvals necessary for the lawful conduct of its business.  No 

representation or warranty of Vendor contained in this Agreement contains any untrue statement of 

material fact or omits to state a material fact necessary to make the statements and facts contained 

herein not misleading. 

ARTICLE V 

TERM AND TERMINATION 

Section 5.1 Term.  This Agreement commences on the Effective Date and shall continue in 

effect so long as Services are being provided pursuant to a Service Order, or until terminated as 

provided herein.   
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Section 5.2 Termination. 

(a) EAA may terminate this Agreement or any Service Order hereunder without 

cause by providing at least thirty days written notice of such termination to 

Vendor.  

(b) Either party may terminate this Agreement for cause upon breach by the 

other party, which breach remains uncured thirty days after written notice 

describing such breach is given to the breaching party. 

(c) This Agreement may be terminated immediately by a party upon (i) the 

commission of an illegal act, unethical practice, or violation of public policy, 

including theft or embezzlement, by the other party; (ii) conduct by the other 

party that may adversely affect a party, as determined by such party in its sole 

discretion, or (iii) the filing of bankruptcy by either party.  Further, EAA may 

terminate this Agreement immediately upon the substantial failure of Vendor 

to perform the services that it is obligated to perform hereunder in a timely 

manner or breach by Vendor of the provisions of Article VI.   

(d) Upon the expiration or termination of this Agreement or a Service Order for 

any reason, Vendor will cooperate with EAA in the orderly completion or 

transfer of Services and return of all EAA data and information, including 

any work in progress.  Vendor will recover, as its sole remedy, payment for 

Services satisfactorily completed prior to such expiration or termination and 

not previously paid for by EAA.  Vendor waives and forfeits all other claims 

for payment including, without limitation, anticipated profits or revenue or 

other economic loss arising out of or resulting from such termination or 

expiration. 

ARTICLE VI 

CONFIDENTIAL INFORMATION 

Section 6.1 Standard of Care.  Vendor acknowledges that it may receive or have access to 

EAA’s “Confidential Information”, as that term is defined below.  Vendor will protect EAA’s 

Confidential Information with the same degree of care as Vendor uses to avoid unauthorized use, 

disclosure, publication or dissemination of its own confidential information of a similar nature, but 

in no event, less than a reasonable degree of care.  Vendor shall not disclose or otherwise make 

available EAA’s Confidential Information to any third party without the prior written consent of 

EAA; provided, however, that Vendor may disclose the Confidential Information to its officers, 

employees, and contractors who need access to the Confidential Information to perform their 

obligations to Vendor or EAA and who are themselves bound by nondisclosure obligations at least 

as restrictive as those set forth in this Article VI.  Further, Vendor shall comply will all 

confidentiality-related guidelines, standards and law applicable to EAA.  Vendor agrees to 

immediately notify EAA in the event Vendor becomes aware of any loss or unauthorized disclosure 

of EAA’s Confidential Information.  The provisions of this Article VI shall survive the termination 

or expiration of this Agreement. 
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Section 6.2 Confidential Information.  “Confidential Information” means any information 

related to the business, personnel and operations of EAA obtained by Vendor, and may include, but 

is not limited to, business affairs, data, manuals, financial and accounting data, data and information 

concerning students, contracts, intellectual property, proprietary information and other operational 

information.  Confidential Information shall not include anything that Vendor can document:  (i) 

was generally available to the public at the time it was received by Vendor, (ii) was known to 

Vendor, without restriction, at the time of disclosure, or (iii) was independently developed by 

Vendor without any use of the Confidential Information. 

Section 6.3 Return of Confidential Information.  Upon expiration or termination of this 

Agreement, Vendor shall promptly return to EAA all Confidential Information of EAA and all 

copies, or at EAA’s option, Vendor shall destroy the Confidential Information.   

ARTICLE VII 

AUDITS 

Section 7.1 General.  Upon reasonable notice from EAA, Vendor shall provide EAA and its 

agents, regulators, accountants and inspectors access to, and any assistance and information that 

they may reasonably require with respect to the Services to, among other things, verify the security 

of EAA Confidential Information and examine Vendor’s performance of the Services to enable 

EAA to confirm Vendor’s compliance with this Agreement and applicable law. 

Section 7.2 Cooperation and Record Retention.  Vendor agrees to maintain accurate 

books and records in connection with Vendor’s performance of the Services. Unless returned to 

EAA, upon its written request, all such books and records (including, without limitation, all papers, 

correspondence, data, information, reports, records, receipts, and other sources of information 

relating to the Services and Fees paid to Vendor) will be held and preserved for the duration of this 

Agreement and for a period of six years after the expiration or termination of this Agreement.  

Vendor shall make such books and records available to EAA at EAA’s request.  Further, Vendor 

shall, and shall cause its agents, employees and contractors to provide EAA with all assistance 

required to enable EAA to comply with applicable law and standards pertaining to the disclosure 

and confidentiality of such books and records.   

ARTICLE VIII 

INDEMNIFICATION, DAMAGES, INSURANCE AND WARRANTIES 

Section 8.1 Indemnification. Vendor shall indemnify and hold harmless EAA and EAA’s 

employees, agents, directors and officers against all liability arising out of, or resulting from any 

third party claim, suit, action or proceeding arising out of or resulting  from (i) the failure of Vendor 

or any of its agents, employees or contractors, to comply with the terms of this Agreement or any 

applicable law; or (ii) any injury, loss, claim or damages arising from the actions or omissions of 

Vendor or an agent, employee, director, officer or contractor of Vendor.  

Section 8.2 Limitation of Liability; No Special Damages.  Notwithstanding any other 

provision of this Agreement, EAA shall not be liable to the Vendor for any damages for loss of 

profits, loss of revenues, loss of goodwill, loss of anticipated savings, loss of data or cost of 

purchasing replacement services, or any indirect, incidental, special, consequential, exemplary or 
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punitive damages arising out of the performance or failure to perform under this Agreement or any 

Service Order. Nothing in this Agreement shall be construed as a waiver of governmental 

immunity, where applicable.  No such limitation upon Vendor’s liability for damages shall exist 

unless expressly set forth in the Special Terms of the Service Order. 

Section 8.3 Insurance.     

(a) At all times during the term of this Agreement, Vendor shall procure and 

maintain, at its sole cost and expense, the following types and amounts of 

insurance coverage issued by an insurance company reasonably acceptable to 

EAA:  

(1) Commercial General liability, covering bodily and personal injury, 

property damage, and contractual liability insuring the activities of 

Vendor under this Agreement, in a minimum amount of One Million 

Dollars ($1,000,000) per claim and Five Million Dollars ($5,000,000) 

in the annual aggregate, adding EAA as an additional insured with 

respect to this Agreement. 

(2) Commercial Automobile liability with limits of One Million Dollars 

($1,000,000) per claim and Five Million Dollars ($5,000,000)in the 

annual aggregate, adding EAA as an additional insured with respect to 

this Agreement.  

(3) Worker’s compensation  insurance in amounts required in accordance 

with applicable laws. 

(4) Errors and Omissions/Professional liability with limits no less than 

One Million Dollars ($1,000,000) per claim and Three Million 

Dollars ($3,000,000) in the annual aggregate. 

(b) Upon request by EAA, Vendor shall provide EAA with copies of the 

certificates of insurance and policy endorsements for all insurance coverage 

required by this Section 8.3.  Such certificates of insurance shall not be 

materially amended or cancelled without thirty days prior written notice to 

EAA; provided that, prior to such cancellation, Vendor shall have new 

insurance policies in place that meet the requirements of this Section 8.3.   

Section 8.4 Disclaimer of Warranties.   EXCEPT AS (1) EXPRESSLY SET FORTH IN 

THIS AGREEMENT, AND, (2) WITH RESPECT TO VENDOR ONLY, AS SET FORTH IN 

THE SPECIAL TERMS OF A SERVICE ORDER, NEITHER EAA NOR VENDOR MAKES 

ANY OTHER REPRESENTATION OR WARRANTY REGARDING THE SERVICES, 

EXPRESS OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW, STATUTORY OR 

OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 

PARTICULAR USE. 
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ARTICLE IX 

DISPUTES 

 

Section 9.1 Informal Dispute Resolution. EAA and Vendor will attempt to settle any 

dispute through informal good faith negotiations. The dispute will be escalated to appropriate senior 

level management of the parties, if necessary.  If such managers are unable to resolve the dispute 

within ten business days of referral (or any other mutually agreed upon timeframe), the parties will 

undertake non-binding mediation as described below in a good faith attempt to resolve such dispute. 

Section 9.2 Mediation. There will be a single mediator.  If the parties cannot agree upon an 

acceptable mediator within ten days of termination of the negotiations under Section 9.1, each party 

will select one mediator from a list of not less than five mediators provided by the other party.  

These two mediators will select a third mediator who will serve as the sole mediator.   Subject to the 

availability of the mediator, the mediation will occur not more than thirty days after the request for 

mediation.  The mediation process will continue until the dispute (or any part thereof) is resolved or 

until such time as the mediator makes a finding that there is no possibility of resolution short of 

referring the parties to final and binding arbitration. The mediation will be held in Detroit, 

Michigan, unless the mediator, on his or her own initiative, wishes to conduct any mediation 

proceeding by telephone, facsimile transmission or other means of communication.  The cost of 

mediation, including the mediator’s fees and expenses, will be shared equally by the parties.  Each 

party will have the right to be represented by attorneys of their own choosing to advise them before 

and during the mediation process and their attorneys may review any settlement agreement, or other 

agreement, which the parties have reached through mediation, prior to the execution of such 

agreement.  The parties agree that the mediator is acting in a neutral capacity and is not serving as 

an attorney, advocate, representative or fiduciary for either or both of them.  Each party will pay its 

own attorney’s fees and costs.  In connection with the mediation process, the mediator may meet in 

confidential “caucus” sessions separately with each party.   The mediator will be obligated to treat 

as confidential and refrain from disclosing to the other party or its counsel any information 

conveyed to the mediator during the caucus sessions unless the party conveying such information 

authorized the mediator to disclose it to the other party.   

Section 9.3 Binding Arbitration. Should any dispute (or part thereof) remain between the 

parties after completion of the mediation process described in Section 9.2, such dispute will be 

submitted to final and binding arbitration in Detroit, Michigan under the Commercial Arbitration 

Rules of the American Arbitration Association (“AAA”), except to the extent that the AAA Rules 

are contrary to the specific terms of this Section 9.3, provided, however, that at the election of EAA, 

the arbitration may be done privately and not under the auspices of the AAA, although the AAA 

rules shall still otherwise govern except as herein stated.  There will be three arbitrators.  Each party 

will select one arbitrator.  The two arbitrators selected by the parties will select a third arbitrator.  At 

least one of the arbitrators will have at least five years of relevant experience.  Each party may be 

represented by an attorney selected by the party.  The costs of the arbitration, including the 

arbitrators’ fees and expenses, will be shared equally by the parties.  Each party will pay its own 

attorney’s fees and costs; provided that, if the arbitrators find either party has acted in bad faith, the 

arbitrators will have discretion to award attorneys’ fees to the other party.  No party may raise new 

claims against the other party in the arbitration not raised during mediation.  The arbitrators will 

have the power to resolve all disputes between the parties.  The arbitrators will apply the law of the 
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state of Michigan.  The arbitrators will only interpret and apply the terms and provisions of the 

Agreement and will not change any such terms or provisions or deprive either party of any right or 

remedy expressly or impliedly provided for in the Agreement.  The arbitrators will not have the 

power to award damages other than those described in the Agreement. The determination of a 

majority of the arbitrators will be conclusive upon the parties and will be non-appealable.  At least 

thirty days before the arbitration is scheduled to commence, the parties will exchange lists of 

witnesses and copies of all exhibits intended to be used in arbitration.  The parties will be entitled to 

limited discovery. A stenographic record of the proceedings will be kept, unless waived by both 

parties, at the equal expense of the parties.   The arbitration will be completed within 120 days of 

the selection of the third arbitrator.  The arbitrators will render a written decision, which contains 

findings of fact and conclusions of law, within thirty days of the conclusion of the arbitration and 

will specify a time within which the award will be performed.  Judgment upon the award, including 

specific enforcement of the decision, will be entered in any court of proper jurisdiction.  The parties 

have knowingly chosen arbitration as an alternative to proceedings in court and they specifically 

waive their rights to proceed by any means before a court otherwise having jurisdiction of any 

dispute between them, except to the extent necessary for injunctive relief or other equitable relief. 

ARTICLE X 

GENERAL PROVISIONS 

Section 10.1 Independent Contractor. The Services of Vendor shall be rendered as an 

independent contractor.  The relationship between EAA and the Vendor shall not be that of partners, 

agents, or joint venturers to one another, and nothing contained in this Agreement shall be deemed 

to constitute a partnership, agency or employment agreement between them for any purposes, 

including, without limitation, for federal income tax purposes.  Vendor assumes full responsibility 

for the payment of wages, salaries, and other amount due to all persons engaged by Vendor in 

connection with the Services performed hereunder, and Vendor will be responsible for all taxes, 

including Social Security, unemployment and withholding taxes, with respect to such persons.  No 

provision of this contract shall be for the benefit of any party other than the Vendor and the EAA.  

Section 10.2 Tax Exempt Status. Vendor acknowledges that EAA is a tax-exempt entity.  

Vendor may not use any EAA facility for any unauthorized purpose and will not act in any way that 

might jeopardize EAA’s tax-exempt status. 

Section 10.3 Entire Agreement and Amendments.  This Agreement (including the Service 

Orders and exhibits), together with the documents delivered pursuant hereto, constitutes the entire 

agreement between the parties with respect to the subject matter hereof and supersedes all prior oral 

or written agreements, negotiations, representations, discussions and understandings between the 

parties.  This Agreement may be amended only be a written instrument executed by each party. 

Section 10.4 Governing Law. This Agreement shall be construed and interpreted in 

accordance with the laws of the State of Michigan without giving effect to other conflicts of laws or 

principles thereof. 

Section 10.5 Counterparts.  This Agreement may be executed in one or more counterparts, 

each of which shall be deemed to be an original and all of which together shall constitute one and 

the same instrument. 
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Section 10.6 Binding Effect. This Agreement shall be binding upon and inure to the benefit 

of the parties hereto.  No party to this Agreement may assign its rights under this Agreement to any 

other person without obtaining the written permission of the other parties in advance. 

Section 10.7 No Third Party Beneficiaries. Nothing expressed or referred to in this 

Agreement is intended or shall be construed to give any person other than the parties to this 

Agreement or their respective successors or permitted assigns any legal or equitable right, remedy 

or claim under or in respect of this Agreement it being the intention of the parties that this 

Agreement and the transactions contemplated hereby shall be for the sole and exclusive benefit of 

such parties or such successors and permitted assigns. 

Section 10.8 Expenses. Each party shall bear its own expenses incurred in connection with 

this Agreement and with the performance of its obligations hereunder. 

Section 10.9 Notices. All written notices, consents, approvals, requests and other 

communications (“Notices”) required or permitted under this Agreement shall be personally 

delivered with receipt obtained, or mailed by overnight mail or registered or certified first-class 

mail, return receipt requested, addressed as follows: 

If to the Vendor, to: 

 Teach For America - Detroit 

 615 Griswold Street, Suite 1020 

 Detroit, Michigan 48226 

 Attention: Annis Brown 

 

If to the EAA, to: 

 

 Education Achievement Authority  

 3022 W. Grand Boulevard 

 Suite 14-652 

 Detroit, Michigan 48202 

 Attention: Chancellor’s Office 

 

All Notices shall be deemed given on the day when hand delivered or, if mailed, on the day 

following the day of mailing. Either party to this Agreement may change its address for the receipt 

of Notices at any time by giving Notice to the other party as provided in this Section 10.9. 

Section 10.10 Further Assurances.  Each party promptly shall cause to be taken, executed, 

acknowledged or delivered all such further acts, conveyances, documents and assurances as any 

other party from time to time reasonably may request in order to carry out and effectuate the intent 

and purposes of this Agreement.  

[signature page follows] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by 

their duly authorized representatives with effect from the day and year first above written. 

 EDUCATION ACHIEVEMENT AUTHORITY 

 By:_____________________________________ 

  J. Wm. Covington, Ed.D. 

 Title: Chancellor 

 Date:____________________________________ 

 

 TEACH FOR AMERICA 

 By:_____________________________________ 

  Annis Brown 

 Title: Executive Director 

 Date:____________________________________ 
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Exhibit A 

Service Order 

I. TEACHER CANDIDATE RECRUITMENT, SELECTION AND HIRING 

EAA Responsibilities: 

A. Hiring Commitment.   

i. Teach For America will use its reasonable efforts to provide the number of teacher 

candidates for employment with EAA (“Teachers”) set forth in Appendix A (the 

“Agreed Number”), but Teach For America cannot and does not guarantee its ability 

to provide the full Agreed Number of Teachers to EAA and the failure of Teach For 

America to provide the full Agreed Number for any academic year shall not 

constitute a breach of this Service Order for any purpose whatsoever. 

ii. Whether or not Teach For America is able to provide the Agreed Number of 

Teachers, EAA will use its best efforts to hire every Teacher provided by Teach For 

America, who meets the district eligibility requirements set forth in Appendix B. 

iii. If hired, EAA will hire each such Teacher as the classroom teacher of record and not 

for substitute, auxiliary, resource or teacher’s aide positions. 

iv. EAA will use its best efforts to hire Teachers for vacancies across the full range of 

grades and subject matters.  

v. EAA will employ Teachers under this Agreement for a minimum of two (2) years.  

 

B. Hiring Process. 

i. EAA agrees to collaborate with Teach For America to facilitate the hiring of 

Teachers in accordance with Appendix B.  

ii. EAA shall enter into written employment agreements with and employ the Agreed 

Number of Teachers at least sixty (60) days before the first day of the academic 

school year.  

iii. EAA may offer alternative employment to a Teacher who is not employed by the 

first day of the academic school year. “Alternative employment” includes, but is not 

limited to, co-teaching positions with shared responsibility for the classroom, 

substitute teaching positions, “pool” teaching positions, classroom aides or other 

temporary category of employment available within School to individuals with 

teaching credentials. The purpose of an alternative employment placement is to 

enable the individual Teacher to obtain a salary until such time as EAA can secure 

permanent employment as a full-time classroom teacher of record.  

iv. EAA will pay salary and benefits to every contracted Teacher regardless of 

placement status on the first day of the academic year.  

 

Teach For America Responsibilities: 

C. Candidate Recruitment and Selection.  Teach For America will recruit, select for 

participation in the Teach For America program, and present to the EAA for employment, 

Teachers from a broad range of academic majors and career fields. Teach For America will 

use reasonable efforts to recruit Teachers from diverse backgrounds. In connection with the 
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foregoing, Teach For America will not knowingly engage in any unlawful acts of 

discrimination in its recruiting or selection of candidates. 

 

D. Pre-Service Training. Prior to entering the classroom, all Teachers will undergo pre-service 

training designed and delivered by Teach For America. 

 

E. Highly Qualified Status.  Teach For America will provide the described training to Teachers 

presented to EAA for the purpose of ensuring that such Teachers meet the “highly qualified” 

teacher requirements set forth in the federal No Child Left Behind Act and applicable state 

regulations (“Requirements”). For purposes of this Section I.E, only those Requirements in 

effect at the time that the Teacher is offered employment by EAA will be applicable. 

 

II. TEACHER PLACEMENT AND PROFESSIONAL DEVELOPMENT 

COMMITMENTS 

EAA Responsibilities 

A. Employment Status.  

i. Every Teacher employed by EAA as described in this Service Order shall be a full, 

contracted employee of EAA with all of the rights, responsibilities and legal 

protections attendant to that status. 

ii. Nothing in this Service Order shall be construed to permit Teach For America to 

interfere in the employment relationship between EAA and an employed Teacher. 

iii. Nothing in this Service Order shall be construed to permit Teach For America to 

function as the representative of any Teacher absent the express agreement among 

the Parties and the Teacher that Teach For America may operate in such capacity in a 

particular circumstance. 

iv. Nothing in this Service Order shall be construed to imply that an employer-employee 

relationship exists between Teach For America and any individual Teacher. 

v. Nothing in this Service Order shall be construed to make Teach For America a party 

to any employment agreement between the EAA and the Teacher. 

vi. Nothing in this Service Order shall be construed to imply that any Teacher employed 

by the EAA as described in this Service Order is an agent of Teach For America or 

has any right or authority to create or assume any obligation of any kind, express or 

implied, on behalf of Teach For America or bind Teach For America in any respect 

whatsoever. 

 

B. Placements  In recognition of the fact that Teach For America is a leadership strategy for 

placing effective teachers in classrooms, the EAA commits to facilitating the hiring of Teach 

For America teachers in schools within the metropolitan Detroit borders of EAA. 

 

C. Compensation of Teachers.  EAA shall provide to every Teacher employed by EAA 

pursuant to this Service Order the same salary and benefits (including, as applicable, health, 
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dental, vision and retirement) as are provided to other teachers employed by EAA who are 

similarly situated from the standpoint of certification status, seniority and any other factors 

routinely used by EAA in making such decisions.  

 

D. Reductions in Force. Subject to its obligations under pre-existing labor agreements and 

applicable municipal and state laws and regulations, EAA shall use reasonable efforts not to 

terminate any employed Teacher from his/her teaching position in the event of a reduction in 

force (RIF), layoffs, “leveling” or other elimination or coordination of teaching positions 

within EAA. EAA shall treat any Teacher employed in connection with this Service Order 

whose teaching position is eliminated at least as favorable as other teachers with the same 

job classification, certification status, and/or seniority rights.  

 

Teach For America Responsibilities 

E. Professional Development Services. During the course of the academic year, Teach For 

America shall provide various professional development services and activities for 

participating Teachers. These services may include periodic classroom observations by 

regional program staff, videotaping of instruction with review of instructional technique, co-

investigative discussions to facilitate Teacher capacity for self-reflection and evaluation of 

instructional practice using student achievement data, and content area/grade-level 

workshops facilitated by veteran teachers. In addition, Teach For America shall facilitate 

Teacher access to an assortment of resources including sample lesson plans, assessments, 

grade tracking systems, and content area/grade level instructional materials. These 

professional development services will be available to all Teachers during their first two 

years in the classroom.   

 

F. Student Data. Pursuant to its obligations under the Family Education Rights and Privacy Act 

(“FERPA”), EAA hereby acknowledges that in the course of providing on-going 

professional development services for the purposes of improving instruction, EAA may 

disclose to Teach For America student identifiable data from individual Teachers, pursuant 

to 34 CFR §99.31(a)(6)(i)(c).Teach For America shall use and maintain such data as 

provided in 34 CFR §99.31(a)(6). In accordance with 34 C.F.R. § 99.33(b), Teach For 

America may re-disclose student identifiable information on behalf of EAA as part of Teach 

For America’s service to EAA of providing on-going professional development services. 

Teach For America may also disclose student identifiable information on behalf of EAA to 

additional parties, provided that Teach For America, in advance, provide to EAA the names 

of such parties and a brief description of such parties’ legitimate interest in receiving such 

information. 

 

G. Credentialing Services.   

i. Teach For America shall facilitate the enrollment of individual Teachers in an 

alternative certification/licensure program that will enable the individual Teacher to 

obtain appropriate credentials to be a classroom teacher of record.  
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ii. Individual Teachers are responsible for completing all credential requirements, 

including required coursework through an alternative licensure program.  

iii. Teach For America shall not be responsible for, and shall not be in breach of any 

provision of this Service Order, in the event of any failure by an individual Teacher 

to fulfill his/her obligations to maintain his/her teaching credentials. 

 

III. SPECIAL TERMS 

A. Fees. EAA shall pay Teach For America an annual fee for each Teacher employed under 

this Service Order to defray expenses Teach For America incurred in recruiting, selecting, 

providing pre-service training and continuing professional development services to the 

Teachers employed by EAA under this Service Order. With respect to each Teacher who 

is employed by the EAA as part of the 2012-13 and 2013-14 academic years, EAA shall 

pay Teach For America an annual amount of $3,500. 

 

B. Non-refund.  Teach For America shall have no obligation to refund to EAA any amount 

paid by EAA in respect of any Teacher for any reason whatsoever. 

 

C. Term.  The term of this Service Order shall be for a period of two (2) years and shall cover 

the 2012 cohort of Teachers for the 2012-13 and 2013-14 academic years.  This Service 

Order will expire on August 31, 2014. 

 

D. Annual Appropriation of Funds. This agreement shall be subject to annual appropriation of 

funds by EAA in accordance with its funding practices.  In the event that funds are not 

available in full or in part for the payments hereunder, this Agreement will be subject to 

modification or termination, depending on the extent of available funds.  EAA may 

terminate this agreement in its entirety without penalty if funding is not available.  

 

E. Liquidated Damage. EAA hereby acknowledges that the unique nature of the Teach For 

America model will mean that Teach For America will suffer significant losses in the 

event of a premature termination of this Service Order pursuant to Section III. C. of this 

Service Order. Therefore, in the event that EAA exercises its right to terminate this 

Service Order, Sections II. A., II. B., II. C., and II. D. shall survive and remain in effect 

until such time as there are no Teachers in their second year of employment in EAA.  

Sections III.E. and III.F. shall survive the expiration or termination of this agreement 

indefinitely.  Additionally, Teach For America will be entitled to all outstanding amounts 

due up to the date of termination or expiration.    

 

F. Mutual Indemnification. To the extent permitted by applicable state laws and regulations, 

EAA shall indemnify and hold harmless Teach For America and its officers, directors, 

employees and agents (the "TFA Indemnitees") from and against any and all losses, 

liabilities, claims, damages, costs and expenses (including attorneys' fees) ("Losses") to 

which such TFA Indemnitee may become subject arising out of the provision by Teach 

For America to EAA of services hereunder (including without limitation the designation of 

Teachers), except to the extent such Losses result from the willful misconduct or gross 

negligence of such TFA Indemnitee.  
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16 

10100774.4 

APPENDIX A 

Total agreed number of new TFA from the 2012 cohort: 200 Teach For America teachers 

If Teach For America provides EAA with a number of Teachers that is lower than the Agreed 

Number set forth above, this number of Teachers will constitute the Agreed Number for purposes of 

determining fees as set forth in Section III.A.   

i. Each cohort of Teachers employed pursuant to this clause is in addition to Teachers from 

prior cohorts employed by the EAA and who are returning for their second year of 

employment. 

ii. If Teach For America provides EAA with a number of Teachers that is lower than the 

Agreed Number, the actual number of Teachers provided will constitute the Agreed Number 

for purposes of determining any fees that the EAA owes Teach For America.  

iii. In the event that Teach For America supplies the EAA with any Teachers above the Agreed 

Number, EAA agrees to pay the agreed upon fees for the additional Teachers. 
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APPENDIX B 

A. Eligibility Requirements. In order to be considered “eligible” for employment under this 

Service Order, each Teacher candidate presented must meet the following criteria: 

a. Each candidate must have obtained a bachelor’s degree from an accredited 

university; 

b. Each candidate must have a plan of work for teacher certification if they are not fully 

certified; 

c. Each candidate must complete an employment application with the EAA; 

d. Each candidate must pass a criminal background check; and 

e. Each candidate must be highly qualified under the No Child Left Behind Act.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

__________________________________   ______________________________ 

   Approved as to Form        Date 
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